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CERTIFICATE ACCOMPANYING “,? o s
THIRD AMENDED AND RESTATED _ %% v
ARTICTES OF INCORPORATION OF &
ACCELLER, INC. kd

Pursyant to the provisions of Becton 607.1005, 807.1006 and 6071007 of the Florida
Busioess Corpormtion Act (the “de™), thie nodersignedt corperation, ACCELLER, INC. (the
“Company™, a Florida eoyporation, ¢erttfies the following:

1. The name of the Compay {s Acceller, Ine.

_ 2. The Third. Amended and Reswared Articles of Incarporation amenl and restate the
Compeny's Amended and Restated Articles of incotpptation in thelr entirety.

3 The Third Amended s Restited Asticles of Incorporation were adbpted by the
Board of Directors effective Agril 3, 2008 and stockhoiders of the Company effective April 8,
2008

4. The Third Amended and Restated Anicles of Incorporation were adapred by the
Bomd of Directors 02 a ddly called and held meeting on effective Apdl 8, 2008 and by the
Writtes Consent of the Siockholders of the Company effective April &£, 2008, The number of
voles ¢ast by the holders of €a} a.majority of the ourstanding capitel stock, (b) a majory of the
outsianding sheres of Series A Convertible Preferred Stock of the Company, and {c) a2 majority of
the ouistanding sheres of Comimon Stock of the Company, ¢ach voling &s » separate class, was
sufficient for the approval of 1he Third Amendad spd Restated Articles of Incorporation.

% Wervess WEEREQT, the Chief Exveutive Officor & President of the Company has
slened 1iis Cestificare ascfA;m! £ 2008,

ACCELLER, INC.
By: S L !

Wame: Steven MeKaan
Titie: Chief Exzaarive Officer & President
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THIRD AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
ACCELLER, INC.

Pursuant to Sections 607.1001, 607.1003, §07.1006 and 667.1007 of the Florida Business
Corporation Act (the “4ef”), Acceller, Inc. approves and adopts the following Third Amended
and Restated Articles of Incorporation:

L

The name of this company is ACCELLER, INC. (the “Company™).
IT.

The address of the regisiered office of the Company in the State of Florida is 815 NW
57th Averwe, Miami, Florida, Zip Code 33126, and the name of the registered agent of the
Company in the State of Florida at such address is Steven McKean.

oI

The purpose of the Company is to engage in any lawfil act or getivity for wiich a
corporation may be organized under Flotida statuies,

Iv.

A. The Company is authorized to iseue two classes of stock to be designaied,
tespectively, “Corunon Siock™ and “Preferred Stock.™ The total mumber of shares which the
Compeny is authorized to issue is Fifty-Eight Million Two Hundred Fifty Thousand (58,250,000)
shares, Fifty Million (50,000,000) shares of which shall be Common Stock (the “Common
Stock™) and Eight Million Seven Hundred Fifty Thousand (8,750,000) shares of which shall be
Preferred Stock (the “Preferred Stock™). The Common Stock and the Preferred Stock shall each
have a par value of $0.01 per shaze.

B. The nuraber of anthorized shares of Common Stock may be increased or
decroased (but not below the number of shares of Common Stock then outstanding) by the
affirmative vote of the holders of B mejority of the stock of {he Company entitled to vote (voting
together as a single class on an as-if converted to Common Stock basis).

C. One Million Five Hundred Thousand (1,500,000) of the euthorized shares of
Preferred Stock are hereby designated “Serfes A Convertible Preferred Stock™ (the “Seriex A
Preferred™). Five Million (5,000,000} of the authorized shares of Preferred Stock are hereby
designated “Series A-1 Non-Voting Non-Convertible Preferred Stock” (the “Series A-1
Preferred’). Ope Million (1,000,000) of the authorized shares of Preferred Stock are hereby
degignated “Series A-2 Non-Voting Non-Convertible Preferred Stock” (the “Series A-2
Preferred™). Seven Hundred Fifty Thousagd (750,000) of the authorized shares of Preferred
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Stock are hershy designated “Series A-3 Non-Voting Non-Convertible Preferred Stock™ (the
“Series A-3 Preferred’). Five Hundred Thousand (500,000) of the authorized shares of
Preferred Stock are hereby designated “Series A4 Non-Voting Non-Convertible Preferred
Stpek” (the “Series A4 Preferred” and collectively with the Series A Preferred, the Series A-1
Preferred, the Series A-2 Preferred and the Series A-3 Preferred, the “Series Preferred”).

D. The rghts, preferences, privileges, restrictions and other matters relating to the
Series Preferred are as follows:

i. DIVIDEND RIGHTS.

() In the event dividends are paid or distributions made on any share
of Common Stock, whether in cash or property, the Company shall pay an additional dividend or
make a distribution on all eutstanding shares of Series A Preferred in a per share amount equal
(on an as-if convertsd to Commeon Stock basis) to the amount paid or set aside for each share of
Common Stock. No dividends shall be paid or payable on any shares of Series A-1 Preferred,
Series A-2 Preferred, Series A-3 Preferred or Serics A-4 Preferred.

(b)  The provisions of Section 1(a) shall not apply to (i) a dividend
payable in Common Stock, (i) acquisitions of Common Stock by the Company pursuant to
agreements which permit the Company to repurchase such shares at cost (or the lesser of cost or
fair market valne) upon terminstion of services to the Company; (ifl) acquisitions of Common
Stock in exercise of the Company’s right of first refusal to repurchase such shares, provided, thar
such exercise is approved by the Board, (iv) any repurchase of any outstanding securities of the
Company that is approved by the Board, or (v) for the sake of ¢larity, any repurchase or
redemption of any of the Series Preferred.

(¢y  Whenever a dividend provided for in this Section 1 shall be
payabla in property other than cash, the value of such dividend shall be the fair market value of
such distribution a3 determined in good faith by the Board,

2, VOTING RIGHTS.

{a)  General Righis, Each holder of shaves of the Series A Preferred
shall be entitled to the number of votes equal to the number of shares of Common Stock into
which such shares of Series A Preferred could be converted (pursuant to Section 5 hereof)
nmediately after the close of busipess on the record date fixed for such meeting or the sffective
date of such written consent and shall have voting rights and powers equal to the voting rights
and powers of the Common Stock, except that the holders of the Series A Preferred shall not be
entitled to vote in connection with any election for or removal of directors elected pursuant to the
provisions of Section 2(c)(ii) below, and shall be entitled to notice of any stockholders® meeting
in accordance with the bylaws of the Company. Except as otherwise provided herein or as
required by law, the Series A Praferied shall vote fopether with the Common Stock at any annusl
or special mesting of the stockholders and not as a separate ¢lass, and may act by written consent
in the same manner as the Common Stock. Exeept as required by law, the Series A-] Preferred,
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the Series A-2 Preferred, the Seiles A-3 Preferred and the Series A-4 Preferred shall be non-
voung.

®) Vote of Series A Preferred and Conmmon Stock. For so long az
any shares of Series A Preferred remain outstanding, in addition to amy other vote or consent
required herein or by law, the vote or written consent of each of () the holders of a majority of
the outstanding shares of Series A Preferred and (v) the holders of a majority of the outstanding
shares of Common Stock (not on an as-if converted to Common Stock basis), each voting as a
separate class, shall be necessary for the Company to effect or validate any of the following
actions (whether by amendment, merger, consolidation, or otherwise) or to permit any subsidiary
of the Compapy 1o effect or validate any of the following actions (whether by amendment,
merger, consolidation, or otherwise): )

' ()] Any smendment, alteration, or repea) of any provision of
the Articles of Incorporation or the Bylaws of the Company (including any filing of e Certificate
of Designation) that alters or changes the voting or other powers, preferences, or other special
rights, privileges or restrictions of the Series Preferred (whethsr by merger or consolidation, other
than an Acquisition, ss defined below) so a8 to affect them adversely;

(i) Any increase or decrease in the authorized mumber of
shares of Serjes Preferred;

(i)  Any authorization, issuance or any desipuation, whether by
reclastification or otherwise, of any new or existing class or series of stock or any ather securities
copvertible into equity securities of the Company having rights, preferences and privileges semior
to the Series A Prefetred with respect to dividends, liquidation prefersnce, voting, antidilution
protection or redemption;

(i¥)  Any redemption or repurchase of the Company’s Common
Stock or Series Preferred (other than pursuant to Section 6 below);

() Any agreement by the Company or its stackholders
regarding an Asset Transfer or Acquisition (each as defined in Section 4(b) belaw),

(¢i)  Any voluntary dissolution or liguidation of the Company;

(vif} Any increase or decrease i the authorized number of
members of the Board; or

(viii) Any action that results in the payment or declaration of a
dividend on any shares of Cotnmon Stock or Series Preferred (other than as required or permitted
pursuant to Section 1 above).

(c)  Election of Board of Directors.

1) For so lopg as any shares of Series A Preferred xemain
outstanding, the holders of Series A Preferred, voting together as a single class, shall be entitled
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1o elect two (2) members of the Board (the “Series Designees”) at each meeting or pursnant to
each consent of the Company’s stockholders for the election of directors, and 10 remove from
office such directors and to fil) #ny vacency caused by the resignation, death or removal of such
directors;

()  The bolders of Commen Stock, voting as a separats class,
shall be entitled to elect two (2) members of the Board at eath meeting or pursuant to ¢ach
consent of the Company’s stockholders for the election of directors, and to remove from office
such directors and to fill any vacapcy caused by the resignation, death or removal of such
directors; and

(8)) The holders of Common Stock and Seres A Preferred,
voting together as & single class on an as-if converted to Comnmon Stock basis, shall be entitled to
elect all remmaining members of the Board, at each meeting or pursuant to each consent of the
Company’s stockbolders for the election of directors, and to remove from office such directors
and to fill any vacancy caused by the resignation, death or removal of such directors.

3. LioumaTIiON RIGHTS.

(z) Serles A-4 Preferred. Upon any liquidation, dissolution, or
winding up of the Company, whether voluntary or involuntary (a “Liguidation Event”), before
any distribution or payment shall be made to the holders of any Series A-3 Preferred, Series A-2
Preferred, Series A-1 Preferred, Serics A Preferred or Common Stack, the bolders of Series A-4
Preferred shall be entitled to be paid out of the assets of the Company legally available for
distribution, or the consideration received in such tramsection, for each share of Series A-4
Preferred held by them, an amownt per share of Series A-4 Preferred equal to the Series A4
Liquidation Preference (as defined below). The “Series A-4 Liguldation Preference” shall
mean: (i) in the event a Liquidation Event (including, without limitation, a Deemed Liquidation
(as defined below)) or the redemption of such share of Series A~4 Preferred purenant to Section §
below clases or is consmumated on or before December 31, 2008, one and five one hindredths
times (1.05X) the Original Issue Price for the Series A-4 Preferred (as adjusted for any stock
dividends, combinations, splits, recapitalizations and the like with respect to such shares after the
filing date hereof); (if) in the event a Liquidation Event (incfuding, without limitation, 2 Deemed
Liquidation) or the redemption of such share of Series A-4 Preferred porsoant to Section 6 below
closes or is consummated on or between Jamvary 1, 2009 and December 31, 2009, one and one
tenth times (1.1X) the Original Issue Price for the Scries A-4 Preferred (as adjusted for any stock
dividends, combingiions, splits, recapitalizations and the like with respect to such shares efter the
filing date hereof); and (ii) in the event a Liquidation Event (including, without Lmiration, a
Deted Liquidation) or the redemption of such share of Serfes A-4 Preferred pursuant to Section
6 below closes or is consummated on or after Janwary 1, 2010, one and fifteen one hundredths
times (1.15X) the Original Issne Price for the Series A-4 Preferred (as adjusted for any stock
dividends, combinations, splits, recapitalizations and the like with respect to such shares after the
filing date hereof). If, upon any such liquidation, dissclutton, or winding up, the assets of the
Company (or the consideration received in such transaction) shall be iusufficient to make
payment in full to all holders of Series A-4 Preferred of the Series A-4 Liquidation Preference set
forth in this Section 3(a), then such assets (or consideration) shall be distributed among the
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holders of Series A-4 Prefeired at the time outstanding, ratably in proportion to the full amomts
10 which they would atherwise be regpectively entitled if such amounts had been paid in foll,

(b)  Series A-3 Preferved. After the payment of the full Series A4
Liquidation Preference as set forth in Section 3(2) above, upon any Liquidation Event. before any
distribution oy payment shall be made to the holders of any Series A-2 Preferred, Semies A-1
Prefeized, Series A Preferred or Comman Stock, the holders of Series A-3 Preferred shall be
entitled to be paid out of the assets of the Company legally available for distribution, or the
consideration received in such transaction, for each share of Series A-3 Preferred beld by them,
an amount per share of Series A-3 Preferred equal to the Series A-3 Liquidation Preference (as
defined below)., The “Series A4-3 Liguidation Preferemce” shell mean: (i) in the event a
Liquidation Event (including, without limitation, a Deemed Liguidation (as defined below)) or
the redemption of such share of Series A-3 Preferred pursuard 10 Section § below closes or is
consummated on or before Decamber 31, 2008, one and one-quarter times (1.25X) the Original
Issue Price for the Series A-3 Praferred (as adjusted for any stock dividends, combinatious, splits,
recapitalizations end the like with respect to such shares after the filing date hereof); (if) in the
event a Lignidation Event (including, without limitation, a Deemed Llquidation) or the
redemption of such share of Series A-3 Preferred pursuant to Section 6 below closes or i
consummated on -or between January 1, 2009 and December 31, 2009, one and thirty-five ane
hundredths times (1.35X) the Original Issue Price for the Seres A-3 Prefemred (as adjusted for
any stock divideuds, combinations, aplits, recapitalizations and the Iike with respect to such
shaves after the filing date hereof); and (ii) in the event a Liquidation Event (including, without
limitation, & Desmed Liquidation) or the redemption of such share of Series A-3 Prefarred
pursnant 1o Section § below closes or is consummated on or after January 1, 20190, one apd ons-
balf times (1.5X) the Qriginal Insue Price for the Series A-3 Preferred (as adjusted for any stock
dividends, combinatinns, splits, recapitalizations and the like with respect to guch shares after the
filing date hereof). If, upon any such liquidation, dissolution, or winding up, the assets of the
Company (or the consideration received in such tramsaction) shall be insufficient to make
payment in fadl 10 all holders of Series A-3 Preferred of the Series A-3 Ligquidation Preference set
forth in this Section 3(a), then such assets {or consideration) shall be distibuted among the
holders of Series A-3 Preferred at the time owstanding, ratably in proportion to the full amounts
to which they would otherwise be respectively entitled if such amounts had been paid in full,

{6}  Series A2 Preferred. After the payment of the full Seres A-4
Liquidation Preference and the full Series A-3 Liquidation Preference as set forth in Sections 3(s)
and (b) ahove, upon any Liquidation Event, before any distribution or payment shall be made to
the holders of any Series A-1 Preferred, Series A Preferred or Commmon Stock, the holders of
Series A-2 Preferred shail be entitled to be paid our of the assets of the Company legally
available for distribamion, or the considerstion received in such tramsaction, for each share of
Series A-2 Preferred held by them, an amount per share of Series A-2 Preferred equal to the
Series A-2 Liquidation Preference (a5 defined below). The “Series 4-2 Liguidation Preference”
shall mean: ¢i) in the event a Lignidation Evert (including, without limitetion, a Deemed
Liquidation) or the rederoption of such share of Serjes A-2 Prefenred pursuant to Section § below
closes or is conswmmated on or before December 31, 2008, one and one-tenth times (1.1X) the
Original I[ssue Price for the Series A-2 Preferred (as adjusted for any stock dividends,
combinations, splits, reeapitalizations and the like with respect to such shaves after the filing date
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hereof); (i) in the event a Liquidation Evemt {including, without limitation, a Deemed
Licuidation) or the redemytion of such share of Series A-2 Preferred pursuant to Section 6 below
closes ar is consummated on ar between Yanuary 1, 2009 and December 31, 2009, one and two-
temths times (1.2X) the Original Issue Price for the Series A-2 Preferred (as adjusted for apy
stock dividends, combinations, splits, recapitalizations and the Hke with respect to such shares
after the filing date hereof); and (i) in fhe event a Liquidation Event (including, without
limitation, 2 Deemed Liquidation) or the redemption of such share of Series A-Z Preferred
pursuant to Section 6 below closes or is consurmared on or after January 1, 2010, one and three-
tenths times {1.3X) the Original [ssue Price for the Series A-2 Proforred (as adjusted for amy
giock dividends, combinations, splits, recapitalizations and the like with respect to such shares
afler the filing date hereof). If, upon any such liquidation, dissolutien, or winding up, the assats
of the Company {or the consideration received in such fransaction) shall be insufficient to make
paymert in full 1o all holders of Series A-2 Preferred of the Series A-2 Liquidation Preference set
forth in this Section 3(b), then such assets (or consideration) shall be distributed among the
holders of Series A-2 Prefeired at the time outstanding, ratably in propottion to the fall amowats
to which they would otherwise be respectively entitled if such amounts had been paid in full.

{d)  Serles A-1 Preferred. After the payment of the full Series A4
Liquidation Preference, the full Series A-3 Liquidation Preference and the full Series A-2
Liquidation Preference as set forth in Sections 3(a), (b) end (c) above, upon auy Liquidation
Event, before any distribution or payment shall be made to the holders of any Series A Preferred
or Common Stock, the holders cf Series A-1 Preferred shall be entitled to be paid out of the
assets of the Company legally available for distsibution, or the consideration received in such
transaction, for each share of Series A-] Preferred held by them, an amount per share of Series
A-1 Preferved equal to the Original Issue Price for the Series A-1 Preferred {as adjusted for any
stock dividends, combinations, splits, recapitalizations apd the like with respect to such shares
after the fiting date hereof), If, upon any such liquidation, dissolution, or winding up, the assets
of the Compauy (or the consideration received in such transaction) shall he insufficient to make
. Payment in full 10 all holders of Series A-1 Preferred of the liquidation preference set forth in this
Section 3(b), then such assets (or consideration) shall be distibuted among the holders of Serjes
A-1 Preferred at the time outstanding, ratably in proportion to the full amounts to which they
would otherwise be respectively entitled if such amounts had been paid in full,

(®)  Series A Preferred. After the payment of the full Seres A4
Liguidation Preference, the full Seres A-3 Liquidation Preference, the full Series A-2
Lignidation Preferences and the full liquidation preference of the Series A-1 Preferred as set forth
in Sections 3(a), (b), {c) and (d) above, vpon any Liguidation Event, before any distribution or
paynieat shall be made 1o the holders of any Common Stock, the holders of Series A Preferred
shall be entitled to be pajd out of tle assets of the Company legally available for distibution, or
the copsideration received i such transaction, for each share of Series A Prefetred held by them,
an axnount per share of Series A Preferred equal to the sum of (i) 1.6667 times the Original Issue
Price for the Seres A Preferred plus (ii) 2ll declared and unpaid dividends on the Series A
Preferred, if any (as adjusted for any stock dividends, combinations, splits, recapitalizations and
the like with respect 1o such shares after the filing date hereof). [If, upon any such liquidation,
dissolution, or winding up, the assets of the Company (ar the consideration received in such
transaction) shall be jnsufficient to make payment in full to all holders of Seres A Preferred of
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the liquidation preference sef forth in this Section 3(c), then such aasets (ot copsideration) shall
be distributed among the holders of Series A Prefewred at the thoe outstanding, ratably in
proportion to fhe full emounts to which they would otherwise be tespectively entitled if such
amesats had been paid in full,

()  Remaining Assets. After the payment of the full Series A4
Liquidation Preference, the fidl Series A-3 Liquidation Preference, the full Series A-2
Liguidation Preferences, the fill liquidation preference of the Series A-1 Preferred and the fill
Bquidation preference of the Series A Preferred as set forth in Sections 3(a), (b), (c), (d) and (&)
above, the remaining assets of the Company legally available for disgibution in such Liquidation
Event {or the consideration received in such transaction), if any, shall be distribured ratably to the
holders of the Commdn Stock and Series A Preferred on an as-if converted to Common Stock
basis.

(2) The “Original Issue Price” of the Series A Preferred and the
Series A-l Preferred shall each be $0.40 per share. The “Original Issac Price™ of the Series A-2
Preferred, the Series A-3 Preferred and the Series A-4 Preferred shall each be $1.00 per share,

4. ASSET TRANSFER OR ACQUISITION RIGHTS.

(8) An Acquisition or Agset Transfer (each ss hereinafter defined)
shall be deemed to be a liquidation of the Company (& “Peemed Liguidatien™), unless the
holders of a majority of the ontstanding Series A Prefemed elect otherwise by written notlce
given to the Compary at least five (5) days prior to the effective date of any such Acquisition or
Asset Transfer. The Company shell not heve the power to effect any transaction constituting a
Deemed Liquidation unless the agreement or plan of merger or consolidation provides that the
consideration payable to the stockholders of the Company shall be aliocated among the holders
of capital stock of the Company in accordance with Sections 3 ebove. The amount deemed pajd
or distributed to holders of capital stock of the Company upon any Deemed Liquidation shall be
determained in agcordance with Section 4(c) below.

(b)  For the purposes of this Article TV: () “Acgquisition’ shall mean
(A) auy consolidation, stock exchange or merger of the Company with or inte any other
corporation or other entity or person, or any other corporate reorganization, in which the
stockholders of the Company Immediately prior to such consolidation, merger or reorganization,
own less than fifty percent (50%} of the voting power of the surviving entity (or if the surviving
entfty is a wholly-owned subsidiacy, its parent) immediately after such consolidation, merger or
reorganization; or (B) any transaction or series of related transactions to which the Company is a
party in which in excess of fty percent (50%) of the Company's voting power is tansferred;
provided that an Acquisition shall mot include (x) any consolidaton or merger effected
exclusively to change the domicile of the Company, or (y) apy trenszction or seres of
trensactions principally for bona fide equity financing puposes in which cash is received by the
Compagy or any sucoessor or indebtedness of the Compary is cancelled or converted or a
combination thereof; and (i) “dsse? Transfer” shall mean a sale, lease or other disposition of all
or substanmially all of the assets of the Company or the sale, exclusive Heense, conveyance,
exchange ot other transfer of all or substantially all of the intellectua) property of the Company.
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{¢) In amy Acquisition or Asset Transfer, if the consideration to be
received is securities of a corporation or other propesty other than ¢ash, its value 'will be deemed
its fair market value 25 determined in good faith by the Board on the date such determination is
mede; provided, however, that amy poblicly-traded securities to be disuibuted to stockholders
will be valued as follows:

().  Securitics not subject 1o investment letter or other similar
Tesuictions on free marketability:

(A) If uaded on a securities exchange, the value shall be
deemed to be the average of the closing prices of the securities on such exchange over the thirty
(30)-day period ending three (3} ¢celendar days prior to the closing; and

{B) If actively traded over-the-counter, the value shall
be deemed to be the average of the oleging bid or sale prices (whichever are applicable) over the
thirty (50)-day period ending three (3} calendar days prior to the closing.

(i)  The method of valuation of securities subject 10 investmant
letter or other restrictions on free marketability (other than restrictions arising solely by virtue of
a stockholder™s status a8 an effiliste or former affiliate) shall be 1o make an appropriate discount
from the market value determined as above in Sections 4(c)((}(A) and (B) to reflect the
approximate falr market value thereof, as determined in good faith by the Board.

() Notwithstanding anything to the contrary in this Section 4, if the
definitlve fransaction documents for an Acquisition or Asset Transfer provide for a different
method of valuation, the method of valuation set forth in such documents shall control.

5. CONVERSION RIGHTS.

The holders of the Series A Preferred shall have the following tights with
respect o the cenversion of the Serics A Preferred into shares of Common Stock (the
“Conversion Rights™"):

(a)  Optiogal Conversion. Subject to and in compliance with the
provisions of this Section 5, any shares of Series A Proferred may, at the option of the holder, be

converted &t any time into faily-paid and nonassessable shares of Comamon Stock. The number

of shares of Common Stock 10 which a holder of Series A Preferred shall be entitled upon
conversion shall be the product obtained by multiplying the “Series A Preferred Conversion
Rate” then in effect for the Series A Preferred (determined as provided in Section S(b)) by the
mumber of shares of Series A Preferred heing converted.

(b}  Series A Preferred Conversion Rate. The conversion rate in
eﬂ‘ea:t at any time for conversion the Seriss A Preferred (the “Series A Preferred Converslon
Rate”) shall be the quotient obtained by dividing the Original Jssue Price of the Series A
Preferred by the “Series 4 Preferred Conversion Price,” calculated as provided in Section 5(c).

RESTNED9363.4 L4
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(¢)  Series A Preferred Conversion Price. The conversion price for
the Sexies A Preferred shall initially be the Origingl Issue Price of the Series A Preferred (the
“Series A Preferred Conversion Price™). Such initial Series A Preferred Conversion Price shall
be adfusted from time 10 time i 2ccordanee with this Seetion 5. All refersnces 1o the Series A
Prafcrreéd Conversion Price herein shall mean the Serles A Preferred Conversion Price as 3o
adjnsted.

(@) Mechanics of Copversion. Each holder of Series A Prefarred who
desires to convert the same into shares of Common Stock pursuant to this Section 5 shall
suender the certificate or certificates therefor, duly endorsed, at the office of the Company or
any transfer agent for the Series A Preferred, and shall give written notice to the Company at
such office that such holder €lects to convert the same. Such notice shall state the number of-
shares of Series A Preferred being converted. Thereupon, the Company shall prompily issue aad
deliver at such office to such holder a certificate or certificates for the number of shares of
Common Stock to which such holder is entitled and shell promptly pay (i) in cash or, to the
extent sufficient funds are not then legaily aveilable therefor, in Common Stock (2t the Common
Stock’s fair market value determined by the Board as of the date of such conversion), any
declared and unpaid dividends on the shares of Serjes A Preforred being converted and (ii) in
cash (at the Common Stock’s fair market value determined by the Board as of the date of

- conversion) the value of any fractional share of Commen Stock otherwise igsuable to any holder
of Series A Preferred. Such conversion shall be desmed to have been made ot the close of
business an the date of such surrender of the certificates tepresenting the shares of Series A
Preferred 0 be converted, and the person entitled 10 receive the shares of Common Stock
issuzble upon such conversion shall be treated for all purposes as the record bholder of such shares
of Common Stock on such date,

(¢)  Adjustmient for Stock Splits and Combinations. I at any time
or from time to time after the date that the first share of Serfes A-4 Prefarved is issued (the
“QOriginal Issue Dats™) the Company effects a subdivision of the outstanding Common Stock
without a corresponding subdivision of the Series A Preferred, the Series A Preferred Conversicn
Price for the Series A Preferred in effect immediately before that subdivisiom shall be
proportionately decregsed. Conversely, if at any time or from time to time after the Original Issue
Date the Compeny combines the outstanding shares of Common Stock into a smaller number of
shares without & corresponding combinztion of the Series A Preferred, the Series A Preferred
Conversion Price for the Series A Preferred in effect immediately before the corabination shall he
proportionately increased. Any adjustment nnder this Section 5(¢) shall become effective at the
close of business on the date the subdivision or combination becomes effective.

()  Adjustment for Common Stock Dividends and Distributions,
If at any time or from time to time afier the Qriginal Issue Date the Company pays 1o holders of
Common Stock a dividend or other distribution on the Common Stock in additional shares of
Common Stock without a corresponding dividend or ather distribution to holders of Serdes A
Prefecced, the Series A Preferred Conversion Price that is then in effect shall be decreased as of
the timre of such issuance, as provided below:
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(7  The Series A Preferred Conversion Price for the Series A
Preferved shall be adjusted by muitiplying the Series A Preferred Conversion Price then in effect
by a Gaction: '
(A)  the numerator of which is the total number of shares
of Common Stock issued and outstanding immedtately prior to the time of such issuance, and

(B)  the denominator of which is the total number of
shares of Commion Stock issued and outstanding immediately prior to the time of such issuance
plus the mmaber of shares ¢f Common Stock issuable in payment of such dividend or
distribution; )

(i) If the Company fixes a record date to determine which
holders of Commmon Stock are entitled to receive such dividend or other distribution, the Series A
Preferred Conversion Price shall be fixed as of the close of business on such record date and the
number of shares of Common Stock shall be calculated immediately prior to the close of
business on such record date; and

(iii) If such record date is fixed and such dividend is not fully
paid or if such distribution is not fully made on the date fixed therefor, the Series A Preferred
Conversion Price shall be recomputed accordingly as of the ¢lose of business on such record date
and thereafler the Serles A Preferred Conversion Price shall be adjusted pursuant to this Section
5(f) to reflect the actyal payment of such dividend or distribution.

() Adjustment for Reclassification, Exchange, Substitution,
Reorgerization, Merger or Consolidetion. If at any time or from Ume to time after the
Original Issue Date, the Commeon Stock isspable upon the conversion of the Sevies A Preferred is
changed into the same or a different number of chares of any class or classes of stock, whether by
recapitalization, reclassification, merger, sonsolidation or otherwiss (other than an Acquisition or
Asset Transfer as defined in Section4 or a subdivision or combinaton of shares or stock
dividend or & recrganization, rerger, congolidation or sale of assets provided for elsewhere in
this Section 5), in any such event each holder of Series A Preferred shall then have the right to
eomvert such stock into the kind end amount of stock and othey securities and property receivable
upon such recapitalization, reclassification, merger, consolidation or othier change by holders of
the maximam number of shiares of Commoan Stock into which suth shares of Series A Preferred
could have been converted immediately prior to such recapitalization, reclassification, merger,
consolidation or change, all subject to further adjustment as provided herein or with respect to
such other securities or property by the terms thersof. In any such case, appropriate adjustment
shall be made in the application of the provisions of this Section § with respect to the rights of
the holders of Series A Preferred after the capital reorganization to the end that the provisions of
this Section 5 (including adjustment of the Series A Preferred Conversion Price then in effect and
the number of shares issuable upon conversion of the Series A Preferred) shall be applicable after
that evernt and be &3 nearly equivalent as practicable.

() Certificate of Adjosiment. Ir each case of an adjustment or
readjostment of the Series A Preferred Conversion Price for the number of shares of Commen
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Stnck or other securities issuable upon conversion of the Series A Preferred, if the Series A
Preferved is then convertible pursuamt to this Section 5, the Compeny, at its expense, shall
compute such adjustment or readjustment in accordance with the provisions hereof and prepare a
certificate showing such adinstment or readjustment, and shall mail such cerfificate, by first elags
maijl, postage prepaid, to each registered holder of the Series A Preferred at the holder’s address
as shown in the Company’s books. The certificate shall set forth sueb adjustment or
readjostment, showing in detail the facts wpon which such adjustment or readjustment is based,
inclnding a statement of (i) the Series A Preferred Conversion Price at the time in effect, and (i)
the type end amount, if any, of other property which at the time would be received upon
conversion of the Serles A Preferred.

(®  Notices of Recard Date. Upon (i) any taking by the Company of 2

record of the holders of any class of sécurities for the purpose of determining the holdérs thereof
who are entitled to receive any dividend or other distribution, o (i) any Acquisition (as defined
in Section4) or cother capital reorgapization of the Compamy, any reclassification or
recapitalization of the capital stock of the Company, any merxger or consolidation of the Company
with or inte any other cosporation, or any Asset Transfer (ag defined in Sectiond), or zmy
voluntary or involuntary dissolution, Hquidation or winding up of the Company, the Company
shall mail to each holder of Series A Proferred at least ten (10) days prior to the resoed date, if
any, specified therein (ot if no record date is specified, the date upon which such action is to take
effect, or in either case, such shorter period approved by the holders of 2 majority of the
outstanding Series A Preferred) a notice specifying (A) the date pn which any such record is to be
taken for the purpose of such dividend or distribution and & description of such dividend or
distribution, (B)the date on which any such Aequisition, reorgamization, reclassification,
transfer, consolidation, merger, Asset Trans{er, dissolution, liquidation or winding up is expected
to become effective, and (C) the date, if any, that is to be fixed as to when the holdars of meeord
of Common Stock (or other securities) shall be entiled 10 exchange their shares of Common
Stock (or ather securities) for securities or other property deliverable upon such Acquisition,
reorganization, reclassification, transfer, consolidation, merger, Asset Transfer, dissolution,
tiquidation or winding up.

i Antomatic Conversion.

(i)  Each share of Series A Preferred shall automatically be
converted into shares of Common Stock, based on the then-effective Series A Preferred
Canversion Priee, (A) at any time upon the affirmative ¢lection of the holders of 2 majority of the
outstending shares of the Series A Preferred, or (B) immediately upon the closing of a firmly
underwritten public offering pursuant to ap effective registration staternent under the Secudties
Act of 1933, ag amended, covering the offer and sale of Common Stock for the account of the
Company in which (i) the per share price is 2t least five (5) times the Origina! Issue Price for the
Beries A Preferred (as adjusted for stock splits, dividends, recapitalizations and the like after the
filing date bereof), and (ii) the gross cash proceeds to the Company (before underwriting
discounts, commissions and fees) are at Jeast $25,000,000 (2 “Qualifted Public Offering”).

(D  Upen the occurrence of either of the events specified in
Sections S(){) (A) or (B) ebove, the sutstanding shares of Series A Preferred shall be converted
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automatically without any further action by the holders of suth shares and whether or not the
certificates representing such shaves are surrendszed to the Company or its tramsfer agent;
provided, however, that the Company shall not be obligated to issue certificates evidencing the
shares of Common Stock issuable npon soch conversion unless the certificates evidencing shares
of Series A Preferred are cither delivered to the Company or its transfer agent as provided below,
or the holder potifies the Company or its wransfer agent that such certificates have bezn lost,
stolen or destroyed and executes an agreement satisfactory to the Company to indemnify the
Compeny from any loss incurred by it in connection with soch certificates. Upon the occiarenee
of such amtomatic conversion of the Series A Preferred, the holders of Series A Preferred shall
sumrender the certificates representing such shares at the office of the Company or any transfer
agent for the Series A Preferred. Thereupon, there shall be issued and deliversd to such holder
promptly at such office and in its name as shown on such surrendered certificate or certificates, &
certificate or certificates for the nomber of shares of Common Stock imto which such shares of
Series A Prefeqred surrendered were convertible on the dats on which such automatic conversion,
occurred, and any declared and unpaid dividends shall be paid in accordance with the provisions
of Section 3(d).

(k)  Fractiona! Shares. No fractional shares of Common Stock shall
be issued upen conversion of Series A Preferred. All shares of Common Stock (including
fractions thereof) issuable upon conversion of more than one share of Series A Preferred by a
holder thereof shall be aggregated for purposes of determining whether the conversion would
result in the issusnce of any fractional share. If, efter the aforementioned aggregation, the
conversion would result in the isswance of any fractional share, the Company shall, o Len of
issuing any {ractional share, pay cash equal to the produet of such fraction multiplied by the fair
market value of one share of Common Stock (as determined by the Board) on the date of
conversion. :

()  Reservation of Stock Issuable Upon Conversion. The Company
shall at all titnes reserve and keep available ont of its awthorized but oissued shares of Common
Stock, solely for the purpose of effeeting the conversion of the shares of the Series A Prefered,
such aurnber of its shares of Common Stock a5 shall from time to time be sufficient to ¢ffect the
comvession of all outstanding shares of the Serics A Preferred. If at any time the numbex of
autherized but unissued shaxes of Common Stock shall not be sufficient to affect tha conversion
of all then outstanding shares of the Series A Preferred, the Company will take such corporate
sction as may, in the opinion of its coansel, be necessary to mcrease its anthorized b umssized
shares of Common Stook to such number of shares as shall be sufficient for such purpase.

(m) Notices. Any notice required by the provisions of this Section §
shall be in writing and shall be deemed effectively given: (i) upon personal delivery to the party
10 be notified, (i1) when sent by confirmed electronic mail or facsimile if sent during normal
business hours of the recipient; if not, then on the next business day, (i) five (5) days after
having been sent by registered or certified mall, return receipt requested, postage prepaid, or
(iv) one (1) day after daposit with & nationally recognized overnight courier, specifying next day
delivery, with venification of receipt. All notices shall be addressed to each holder of record at
the address of such holder appearing on the books of the Company.
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(®)  Payment of Taxes. The Company will pay all taxes (other than
taes based wpon income) and other governmental charges that may be imposed with respect to
the issue or delivery of shares of Common Stock upon conversion of shares of Series A
Preferred, cxcluding any tax or other charge tmposed in connection with any transfer involved in
the issue and delivery of shares of Common Stack in a name other than that in which the shares
of Series A Preferred so converted were registered.

6. REDEMPTION OF SERIES A-1 PREFERRED, SERIES A-2 PREFERRED,
SERIES A-3 PREFERRED AND SERIES A~4 PREFERRED AT HOLDER’S OPTION AND CALL OF
SERIES A-1 PREFERBED, SERIES A-2 PREFERKED, SERIES A-3 PREFERRED AND SERYES A-4
PREFERRED AT COMPANY'S OPTION.

The Company shall be obligated to redeem the Series A-1 Preferred, Series A-2
Preferred, Sedes A-3 Preferred and Series A-4 Preferred and the Company shall be entitizd to
redeem the Series A-1 Preferred, Series A-2 Prefoned, Series A-3 Prefarred and Semies A-4
Praferred, as follows:

(@)  The bolders of 2 majority of the then outstanding shares of Series
A-1 Preferred, Serdes A-2 Preferred, Series A-3 Prefetred and Series A-4 Preferred, voting
together as a single class (the “Bedemption Majority™), may require the Company, to the extent it
may lawfidly do so, to redeem up to all shares of Series A-1 Preferred, Series A-2 Preferred,
Series A-3 Preferred and Series A-4 Preferred (provided, that no shares of shares of Series A-3
Preferred, Series A-2 Preferred or Series A-1 Preferred may be redeemed umtil all sheres of
Series A-4 Preferred have been redeemed in full; provided, further that no shaves of shares of
Series A-2 Preferred or Series A-1 Preferred may be redesmed until all shares of Serles A-4
Preferred and Scries A-3 Preferred have been redeemed in full; and provided, farther that no
shares of shares of Serfes A-1 Preferrad may be redeemed until all shaves of Series A-4 Preferred,
Series A-3 Preferred and Series A-2 Preferred have been redeemed in filll) on one or mose dates
beginnizg not pricr to the two year anniversary of the Original Issue Date.

(M) The Company may in its sole discretion, to the extent It may
lawfolly do so, without the consent of any of its stockholders, including without limitation the
holders of Sepies A-1 Preferred, Series A-2 Preferred, Sexies A-3 Prefered or Series A-4
Preferred, redeem up to all shares of Series A-1 Preferred, Series A-2 Prefarred, Sexies A-3
Preforred and Series A-4 Preferred on one or more dates beginning any time after the Criginal
Jssue Date (provided, that no shares of shares of Serigs A-3 Preferred, Series A-Z Preferred or
Series A-1 Preferred may be redeemed untl all shares of Serles A-4 Preferred have been
redesmed in full; provided, further that np shares of shayes of Series A-2 Preferred ar Series A-I
Preferred may be redesmed umtil all shayes of Series A-4 Preferred and Series A-3 Preferred have
beep redeemed in full; and provided, further that no shares of shares of Series A-1 Preferred may
be redeemed wnul 21l shares of Seriss A-4 Preferred, Series A-3 Preferred and Series A-2
Preferred have been redeemed in full) (the “Call Right”).

(&) The dme of cach redemptior referred to in Section 6(a) or
Section 6(b), as applicable, is hereinafter referred to as a “Redewprion Date.” The Company
shall effect such redemptions on the applieable Redemption Date by paying in cash in sxchange
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for each share of Series A-1 Preferred, Serdes A-2 Preferred, Serdes A-3 Preferred and Series A4
Preferted to be redeemed the applicable Redemption Price (as defined below) for such share of
Series Preferred. The “Redemption Price” for the Series A1 Preferred shall he an amount equal
to the Original Issue Price of the Series A-1 Prefetred (as adjusted for any stock dividends,
combinations, splits, recapitalizations and the like with respect to such shares after the filing date
hereof); the “Redempiion Price” for the Series A-2 Preferred shall be an amount equal to the
Series A-2 Liquidation Preferred; the “Redemption Price” for the Series A-3 Preferred shall be
an amount equal to the Series A-3 Liquidation Preference; and the “Redermption Price” for the
Series A-4 Preferred shall be an armount equal to the Series A~4 Liquidation Preference.

(d)  Promptly following receipt of the request for redemption from the
Redemption Majority or at least five (5) calendar days before exercising its Call Right, the
Company shall send a notice (2 “Redemption Notice”) to all holders of Series A~ Preferred,
Series A-2 Preferred, Series A-3 Preferred and Series A-4 Preferred to be redeemed setting forth
(x) the Redemption Price for the shares to be redeemed; and () the place at which such kolders
may obtain payment of the Redemption Price upon surrender of their share certificates. If the
Company does not have sufficient funds legally available to redeem all shares to be redeemed at
the Redemption Date, then it shall so notify such holdets and shall redeem such shares pro rata
{based on the portion of the aggregats Redemption Price payable to them) to the extent possible
and shall redeemn the remaining shares to be redeerned as soon as sufficient funds sre legally
available (provided, that no shares of shares of Series A-3 Preferred, Series A-2 Preferred or
Series A-1 Preferred shall be redesmed umil all shares of Series A-4 Preferred have been
redeemed in fall; provided, fovther that no shaves of shares of Seriss A-2 Preferred or Series A-1
Preferred shall be redeemed until al} shares of Senes A4 Preferred and Series A-3 Preferred
have been redeemed in fhll; and provided, further that no shares of shares of Series A-1 Preferred
may be redeemed until all shares of Series A-4 Preferrad, Series A-3 Preferred and Series A-2
Preferred have been redetmed in full).

{2) On or after each Redemption Date, cach holder of shares of Series A-1
Preferred, Senies A-2 Preferred, Series A-3 Preferred and Series A-4 Proferred to be redeemed
shell surrender snch holder’s certificates representing such shares to the Comapany in the mamner
and at the place designated in the Redemption Notice, and thersupon the Redemption Price of
suck shares shall be payable to the order of the person whose name appears on such certificate or
certificates as the owner thereaf and each surrendered certificate shall be canceled. In the cyent
less than all the shares reprevented by such certificates are redeemed, & new certificate shall be
issued representing the unredeemed shares. From and after such Redemption Date, unless there
shall bave been a default in payment of the Redemption Price or the Company is umable 1o pay
the Redemption Price due to not having sufficient legally available finds, ali rights of the holder
of such shares as holder of Series A-1 Preferrad, Series A-2 Prefarred, Series A-3 Preferred or
Series A4 Preferred (except the right to regeive the applicable Redemption Price for such share
of Series Preferred without interest upon sumrender of their cenificates), shall cease and terminste
with respect to such shares; provided that in the event thrat shares of Series A-1 Preferred, Series
A-2 Preferred, Serieg A-3 Preferred and Series A-4 Preferred are not redeemed dus to a default in
payment by the Company or because the Couvpany does not have sufficient legally availahle
funds, such shares of Series A-1 Preferred, Series A-2 Preferred, Series A-3 Preferred and Series
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A~4 Preferred shall remain outstanding and shall be entitled to all of the rights and preferences
provided herein umtil redeemed.

7. No REISSUANCE OF SER(ES PREFERRED.

No shares of Sedes Preferred scquired by the Company by reason of redemption,
purchase, conversion or otherwise shall be reissued.

V.

A. The Liability of the directors of the Compeny for monetary demeges shall be
sliminated to the fullest extext under applicable law.

B. To the fullest extent permitted by applicable law, the Company is antherized to
provide indemnification of, and advancement of expenses to, directors, officers, employees, other
agents of the Comperty and any other persons to which Florida statutes permit the Company to
provide indemnification.

C. Any repesl] or modification of this Article V shall only be prospective and shall
not affect the rights under this Article V in effect at the time of the alleged occurrence of any
action or omission to act giving rise to liability.

VL

For the management of the business and for the conduct of the affairs of the Company,
and in frther definition, limitetion and regulation of the powers of the Company, of its directors
and of its stockholders or any class thereof, as the case may be, it is further provided that:

A.  The management of the buiness and the conduct of the affairs of the Company
shall be vested in its Board. The number of directors which shell constitate the whole Board
ghall be fixed by the Board in the menner provided in the Bylaws, subject to amy restrictions
which may be set forth in these Third Amended and Restated Articles of Incorporation.

B. The Board is expressly empowered to adopt, smend or repeal the Bylaws of the
Company. The stockholders shall also have the power to adopt, amend or repeal the Bylaws of
the Company; provided however, that, in additien to ey vote of the holders of any class or seriss
of stock of the Company required by Jaw or by these Third Amended and Restated Articles of
[ncorporation, the affimmative vows of the holders of a majority of the voting power of all of the
then-outstanding shares of the capital stock of the Company entitled to vote generally m the
election of directors, voting together as a single class, shall be required to adopt, amend or repeal
any provision of the Bylaws of the Comparny.

C. The directors of the Company need not be elected by wrinten ballot unless the
Bylaws so provide.

VIL
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In the event that a direcior of the Company who is also a partner or employee of an entity
that is g holder of Preferred Stock and that is in the business of investing tmd relovesting in other
entifies (each, a “Fund™) acquires Imowledge of a potenial transaction or matter in such person’s
capacity as a parinex or employee of the Fund and that may be 2 corporaie opportunity for both
the Compaty and such Fund (a “Corporgte Opportunity™), then (i) such Corporate Opportunity
shall belong to soch Fund, {ii) such directar shall, to the fullest extent permitted by law, have
fally satisfied and fulfilled his fiduciary duty to the Company and its stockhalders with respect to
such Corporate Opportunity, and (ifi) the Compaxy, to the fullest extent permitted by law, waives
any claim that such Corparate Opportunity coustituted a corporate opportunity that should have
been presented to the Company or any of its affiliates provided, however, that such direstor acts
in good faith and such opportunity was not offered to such person in his or her capacity as a
director of the Company.

ViiL

Pursuant to Section 607.0801(5)2) of the Act, the Company elects not to be governed by
the requirements or ¢ther provisions regarding affiliated transactions in Section 607.090] of the
Act. Thersfore, Section 607.0901 of the Act will not apply with respect to the approval,
adoption, authorization, ratification or effectuation of any affiliated transactions involving the
Company. '

). &

Pursuarit 1 Section $07.0502(5) of the Act, the Company elects nat to be govemed by the
Tequjrements or othér provisions regarding control-share acquisitions described in Section
607.0902 of the Act. Therefore, Section $07.0902 will not apply with respect to any control-
share sequisiion of any equity securities of the Company and the equity securites of the
Compeny will have any and all other rights and privileges available under the Act.

LE R N 2

FQUR: These Third Amended and Restated Anticles of Iucorporation have been
duly approved by the Board of the Company.

FIVE: Thesz Third Amended and Restated Articlss of Incorporation were
approved by the holders of the requisite number of shares of sald corporation in accordance with
Florida statutes. These Third Amended and Restated Articles of Incorporation have been duly
adopred in accordance with the provisions of Florida statutes by the stockholders of the
Company.

[Remainder of page intentionally left blank ]
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I Wi INESS WREREOF, ACCELIER, Ive. has roused these Thind Amppded and. Restgted
mﬁgr& d;gmctﬁrpumtibnm be sistied by its Chief Exetntfer Officar & President this & day of
Apeil 2008,

AcCRLEER, INC

Nume: Steven MeKean
Thie: Chief Bxecutive Officer & Presidem
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